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. Section 8.06 Access to Information. From the date hereof until the Effective 
Time and subject to Applicable Law and the Confidentiality Agreement, the Company and Par
ent shall (i) upon reasonable advance notice, give to the other party, its counsel, financial advi
sors, auditors and other authorized representatives reasonable access during regular business 
hours to the offices, properties, books and records of such party (except that neither party shall 
conduct any environmental sampling or analysis without the advance written consent of the other 
party, which may be withheld in such other party's sole discretion, and without executing a cus
tomary access and indemnity agreement in respect thereto), (ii) furnish to the other party, its 
counsel, financial advisors, auditors and other authorized representatives such financial and op
erating data and other information as such Persons may reasonably request and (iii) instruct its 
employees, counsel, financial advisors, auditors and other authorized representatives to cooper
ate with the other party in its investigation; provided, however, that each party may restrict the 
foregoing access and the disclosure of information pursuant to this Section 8.06 to the extent that 
(A) in the reasonable good faith judgment of such party, any Applicable Law requires such party 
or its Subsidiaries to restrict or prohibit access to any such properties or information, (B) in the 
reasonable good faith judgment of such party, the information is subject to confidentiality obliga
tions to a Third Party or (C) disclosure of any such information or document would result in the 
loss of attorney-ciient privilege; provided, further, that with respect to clauses (A) through (C) of 
this Section 8.06, Parent or the Company, as applicable, shall use its commercially reasonable 
efforts to ( 1) obtain the required consent of any such Third Party to provide such access or dis
closure, (2) develop an alternative to providing such information so as to address such matters 
that is reasonably acceptable to Parent and the Company and (3) in the case of clauses (A) and 
(C), enter into a joint defense agreement or implement such other techniques ifthe parties deter
mine that doing so would reasonably permit the disclosure of such information without violating 
Applicable Law or jeopardizing such privilege. 

Any investigation pursuant to this Section 8.06 shall be conducted in such manner as not 
to interfere unreasonably with the conduct of the business of the other party. No information or 
knowledge obtained in any investigation pursuant to this Section 8.06 shall affect or be deemed 
to modify any representation or warranty made by any party hereunder. 

Section 8.07 Tax Treatment. (a) Each of Parent, New Charter and the Compa
ny shall use its reasonable best efforts to cause (i) the Redemption to be treated as a distribution 
in redemption of Company Stock subject to the provisions of Section 302(a) of the Code, (ii) the 
Second Company Merger to qualify as a reorganization within the meaning of Section 368(a) of 
the Code and (iii) the Parent Merger to qualify as a reorganization within the meaning of Sec
tion 368(a) of the Code, and shall not take any action reasonably likely to cause the Mergers not 
so to qualify or be treated. Provided the opinion conditions contained in Sections 9.02(b) and 
9.03(b) have been satisfied, each of Parent, New Charter and the Company shall report the Mer
gers consistent with the Intended Tax Treatment. 

(b) Officers of Parent, New Charter, Merger Subsidiary One, Merger Subsidi-
ary Two, Merger Subsidiary Three and the Company shall execute and deliver to Wachtell, Lip
ton, Rosen & Katz, tax counsel for Parent, and Paul, Weiss, Rifkind, Wharton & Garrison LLP, 
tax counsel for the Company, Tax Representation Letters. Each of Parent, New Charter, Merger 
Subsidiary One, Merger Subsidiary Two, Merger Subsidiary Three and the Company shall use 
its reasonable best efforts not to take or cause to be taken any action that would cause to be un-
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true (or fail to take or cause to take any action which would cause to be untrue) any of the Tax 
Representation Letters. -

Section 8.08 Section 16 Matters. Prior to the First Company Merger Effective 
Time and the Second Company Merger Effective Time, each party shall take all such steps as 
may be required to cause any dispositions of Company Stock or Company Surviving Corporation 
Stock (including derivative securities with respect to Company Stock or Company Surviving 
Corporation) or acquisitions of New Charter Common Stock (including derivative securities with 
respect to New Charter Common Stock) resulting from the transactions contemplated by Article 
2 by each individual who is subject to the reporting requirements of Section 16(a) of the 1934 
Act with respect to the Company or will become subject to such reporting requirem.ents with re
spect to New Charter to be exempt under Rule 16b-3 promulgated under .the 1934 Act. Prior to 
the Parent Merger Effective Time, each party shall take all such steps as may be required to 
cause any dispositions of Parent Class A Common Stock (including derivative securities with 
respect to Parent Class A Common Stock) or acquisitions of New Charter Common Stock (in
cluding derivative securities with respect New Charter Common Stock) resulting from the trans
actions contemplated by Article 2 by each individual who is subject to the reporting requirements 
of Section 16(a) of the 1934 Act with respect to Parent or will become subject to such reporting 
requirements with respect to New Charter to be exempt under Rule 16b-3 promulgated under the 
1934 Act. 

Section 8.09 Stock Exchange De-listing; 1934 Act Deregistration. Prior to the 
Effective Time, the Company shall cooperate with Parent and use its reasonable best efforts to 
take, or cause to be taken, all actions, and do or cause to be done all things, reasonably neces
sary, proper or advisable on its part under Applicable Laws and rules and policies of the NYSE 
to enable the de-listing of the Company Stock from the NYSE and the deregistration of the 
Company Stock and other securities of the Company under the 1934 Act as promptly as practi
cable after the Effective Time, and in any event no more than ten (10) days after the Closing 
Date. 

Section 8.10 Stockholder Litigation. Each party hereto shall promptly notify the 
other parties hereto in writing of any litigation related to this Agreement, the Mergers or the oth
er transactions contemplated by this Agreement that is brought, or, to the knowledge of the 
Company or Parent (as applicable), threatened in writing, against the Company or Parent and/or 
the members of the Board of Directors of the Company or the Board of Directors of Parent, as 
applicable (any such litigation relating to the Company and/or the executive officers or members 
of the Board of Directors of the Company, a "Company Transaction Litigation", and any such 
litigation relating to Parent and/or the executive officers or members of the Board of Directors of 
Parent, a "Parent Transaction Litigation") prior to the Effective Time and shall keep such oth
er party reasonably informed with respect to the status thereof. The Company shall give Parent 
the opportunity to participate in the defense or settlement of any Company Transaction Litiga
tion, and, except to the extent required by Applicable Law, the Company shall not settle, agree to 
any undertakings or approve or otherwise agree to any waiver that may be sought in connection 
with s~ch Company Transaction Litigation, without the prior written consent of Parent (which 
shall not be unreasonably withheld, conditioned or delayed). Without limiting in any way the 
parties' obligations under Section 8.01, each of the Company and Parent shall cooperate, shall 
cause their respective Subsidiaries, as applicable, to cooperate, and shall use its reasonable best 
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efforts to cause its Representatives to cooperate, in the defense against any litigation contemplat
ed by this Section 8.10. 

Section 8.11 Intended Tax Treatment of the Redemption. Subject to any restruc
turing of the transactions contemplated herein pursuant to Section 2.11, Parent and the Company 
will cooperate and use their reasonable best efforts to develop procedures (including certification 
procedures and indemnification of the Exchange Agent) which would allow the Exchange Agent, 
the Company, the Parent Surviving Entity, the Company Surviving Corporation, Merger Subsid
iary One, Merger Subsidiary Two, Merger Subsidiary Three, New Charter and/or Parent, as ap
plicable, to report the Redemption as a distribution in part or full payment in exchange for Com
pany Stock and to pay the Company Cash Consideration without deduction or withholding, in 
each case with respect to a holder of Company Stock who or that establishes that he, she or it sat
isfies one of the tests set forth in Section 302(b) of the Code. 

Section 8.12 Financing. 

(a) Parent shall not agree to or permit any amendment, supplement or other 
modification to be made to, or any waiver of any provision or remedy under, the Debt Com
mitment Letter or the definitive agreements relating to the Debt Financing that (i) reduces the 
aggregate amount of the Debt Financing below an amount, together with the amount of any eq
uity financing (including pursuant to the Equity Purchase), required to pay the Required Pay
ment Amount or (ii) (A) imposes new or additional conditions precedent or other terms to the 
Debt Financing or (B) otherwise adversely expands, amends or modifies any of the conditions 
precedent to the Debt Financing, or otherwise expand, amends or modifies any other provision 
of the Debt Commitment Letter, in the case of clauses (A) and (B), in a manner that would rea
sonably be expected to (x) prevent, impede or materially delay, the ability of Parent to con
summate the Closing, (y) make the timely funding of the Debt Financing (or the satisfaction of 
the conditions to obtaining the Debt Financing) materially less likely to occur in any respect or 
(z) adversely impact the ability of Parent to enforce its rights against the other parties to the 
Debt Commitment Letter or the definitive agreements with respect thereto. 

(b) Prior to the Effective Time, the Company shall, and shall cause its Sub-
sidiaries to, use commercially reasonable efforts to, at Parent's sole cost and expense, provide to 
Parent such cooperation in connection with the Debt Financing (which, for purposes of this Sec
tion 8.1 l(b), shall also include any other financing efforts Qf Parent), as may be reasonably re
quested by Parent or its Representatives (unless such cooperation unreasonably interferes with 
the business operations of the Company and its Subsidiaries), including: 

(i) furnishing such financial statements and other financial data and 
other information relating to the Company and its Subsidiaries and requested by Parent or 
its Representatives as may be reasonably necessary or advisable to consummate the Debt 
Financing, including financial statements, financial data, projections, audit reports and 
other information (x) of the type and form required by Regulation S-X and Regulation S
K promulgated under the 1933 Act for a registered public offering of debt securities on 
Form S-1 , (y) of the type and form customarily included in private placements of debt se
curities under Rule l 44A of the 1933 Act, or (z) as otherwise reasonably required in con
nection with the Debt Financing or as otherwise necessary in order to assist in receiving 
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customary "comfort" (including "negative reassurance" comfort) from independent ac
countants in connection with offering(s) of debt securities in connection with the Debt 
Financing; provided that the Company's sole obligation with respect to the preparation of 
any pro forma financial information and financial statements for inclusion in any confi
dential information memorandum, prospectus, offering memorandum or other marketing 
and syndication materials shall be as set forth in clause (ix) of this Section 8.12(b); 

(ii) using commercially reasonable efforts to cause its independent ac-
countants to cooperate with the Financing Sources consistent with their customary prac
tice and obtain customary accountants' "comfort letters" (including customary "negative 
assurances") and customary consents to the inclusion of audit reports in connection with 
the Debt Financing; 

(iii) providing information related to the Company and its Subsidiaries 
reasonably necessary to assist Parent in the preparation of one or more confidential in
formation memoranda, prospectuses, offering memoranda and other marketing and syn
dication materials reasonably requested by Parent or any of its Affiliates; 

(iv) providing the reasonable use by Parent and its Affiliates of the 
Company's and its Subsidiaries' logos for syndication and underwriting, as applicable, of 
financing (subject to advance review of and consultation with respect to such use);pro
vided that such logos are used solely in a manner that is reasonable and customary for 
such purposes and that is not intended to or reasonably likely to harm or disparage the 
Company or any of its Subsidiaries or the reputation or goodwill of the Company or any 
of its Subsidiaries or any of their respective products, services, offering or intellectual 
property rights; 

(v) participating in a reasonable and limited number of meetings, 
presentations and road shows with prospective lenders and investors and in drafting ses
sions and due diligence sessions, as applicable; 

(vi) facilitating the pledging of, and granting, recording and perfection 
of security interests in share certificates, securities and other collateral as reasonably re
quested by Parent, including executing and delivering any pledge and security docu
ments, other definitive financing documents, or other certificates or documents as may be 
reasonably requested by Parent (including a certificate of the chief financial officer of the 
Company or one or more of its Subsidiaries with respect to solvency matters), and obtain
ing surveys and title insurance as reasonably requested by Parent; 

(vii) providing information reasonably necessary to assist Parent in its 
preparation of material relating to the Company and its Subsidiaries for rating agency 
presentations; 

(viii) providing at least three Business Days prior to the Closing all doc
umentation and other information about the Company and its Subsidiaries as is required 
by applicable "know your customer" and anti-money laundering rules and regulations in-
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eluding the USA PA TRI OT Act to the extent requested by the Financing Sources at least 
ten Business Days prior to the anticipated Closing; 

(ix) providing information reasonably necessary to assist Parent with 
the preparation of pro forma financial information and financial statements to the extent 
required by SEC rules and regulations or necessary or reasonably required by the Financ
ing Sources to be included in any offering documents; and 

(x) obtaining customary payoff letters in connection with repayment of 
existing indebtedness of the Company and its Subsidiaries reasonably requested by Par
ent; 

provided that (1) neither the Company nor any of its Subsidiaries nor any of their respec
tive Affiliates or Representatives shall be required to (A) pay any commitment or other fees, in 
each case, in connection with the Debt Financing, (B) give any indemnities in connection with 
the Debt Financing, (C) take any action that, in the good faith determination of the Company, 
would unreasonably interfere with the conduct of the business or the Company and its Subsidiar
ies or create an unreasonable risk of damage or destruction to any property or assets of the Com
pany or any of its Subsidiaries, (D) provide any information the disclosure of which is prohibited 
or restricted under Applicable Law or subject to legal privilege, (E) take any action that will con
flict with or violate its organizational documents or any Applicable Law or would result in a vio
lation or breach ot: or default under, any agreement to which the Company or any of its Subsidi
aries is a party or (F) execute any agreement, certificate, document or instrument pursuant to this 
Section 8.12(b) with respect to the Debt Financing that is not contingent on the Closing, (2) the 
effectiveness of any definitive documentation delivered' pursuant to this Section 8. l 2(b) executed 
by the Company or any of its Subsidiaries with respect thereto, and the attachment of any Lien, 
shall be subject to the consummation of the Closing and the occurrence of the Effective Time, 
(3) no director, officer or employee of the Company or any Subsidiary of the Company shall be 
required to execute any agreement, certificate, document or instrument pursuant to this Section 
8.12(b) with respect to the Debt Financing, (4) no officer or other Representative of the Compa
ny or any of its Subsidiaries that will not continue employment with New Charter or one 'of its 
Subsidiaries following the Closing shall be required to deliver any certificate or opinion or take 
any other action pursuant to this Section 8.12(b) other provisions of this Agreement and (5) the 
members of the Board of Directors of the Company or any of its Subsidiaries as of immediately 
prior to the Effective Time shall not be required to approve any Debt Financing or definitive 
documents related thereto. 

(c) Parent will promptly reimburse the Company for all reasonable and docu-
mented out-of-pocket costs and expenses (including legal fees and expenses) incurred by the 
Company and its Subsidiaries in complying with their ·respective covenants pursuant to Section 
8.12(b) or otherwise in connection with the Debt Financing. Parent shall indemnify, defend and 
hold harmless the Company and its Subsidiaries, and each of their respective directors, officers, 
employees, agents and other Representatives from and against any and all losses, damages, 
claims, interest, costs, expenses, awards, judgments, penalties and amounts paid in settlement 
suffered or incurred, directly or indirectly, in connection with the Debt Financing other than 
with respect to any information provided or prepared by the Company or its Subsidiaries in 
connection therewith if such loss, damage or other amount is found by a court of competent ju-
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risdiction to have resulted from the gross negligence or willful misconduct of the Company or 
any of its Subsidiaries. Notwithstanding anything herein to the contrary, Parent hereby 
acknowledges and agrees that the condition set forth in Section 9.02(a)(i) of this Agreement, as 
it applies to the Company's obligations under Section 8.12(b), shall be deemed satisfied unless 
the Debt Financing has not been obtained primarily as a result of the Company's Willful Breach 
of its obligations under Section 8. l 2(b ). Notwithstanding anything contained in this Agreement 
to the contrary, each of Parent, New Charter, Merger Sub One and Merger Sub Two acknowl
edges and agrees that the Closing is not conditioned upon Parent obtaining any financing. 

ARTICLE 9 
Conditions to the Merger 

Section 9.01 Conditions to the Obligations of Each Party. The obligations of 
· the Company, Parent, New Charter, Merger Subsidiary One, Merger Subsidiary Two and Merger 
Subsidiary Three to effect the Closing are subject to the satisfaction or waiver of the following 
conditions as of immediately prior to the Closing: 

(a) each of the Company Stockholder Approval and the Parent Stockholder 
Approval shall have been obtained in accordance with Delaware Law; 

(b) any applicable waiting period (or extensions thereof) under the HSR Act 
relating to the transactions contemplated by this Agreement shall have expired or been terminat
ed (solely with respect to the obligations of Parent, New Charter, Merger Subsidiary One, Mer
ger Subsidiary Two and Merger Subsidiary Three, without the imposition of any Burdensome 
Condition); 

( c) (i) the FCC Order and (ii) all other filings, consents and approvals of (or 
filings or registrations with) any Governmental Authority required in connection with the execu
tion, delivery and performance of this Agreement and set forth on Section 9.0l(c) of the Compa
ny Disclosure Schedule shall have been obtained or made and shall be in full force and effect, 
and any applicable waiting periods in respect thereof shall have expired or been terminated (sole
ly with respect .to the obligations of Parent, New Charter, Merger Subsidiary One, Merger Sub
sidiary Two and Merger Subsidiary Three, in each case of clauses (i) and (ii), without the impo
sition of any Burdensome Condition); 

(d) except for the matters that are the subject of Section 9.0l(b) or Sec-
tion 9.0l(c), (i) (x) there shall not have been enacted or promulgated after the date hereof any 
Applicable Law of any Governmental Authority of competent jurisdiction in a jurisdiction in 
which any of the Company, Parent or their respective Subsidiaries has substantial operations and 
(y) there shall not be in effect any order of any Governmental Authority of competent jurisdic
tion, in each case of clauses (x) and (y), that (A) imposes a Burdensome Condition or (B) that 
prohibits the consummation of the Mergers and the violation of which would result-in criminal 
liability and (ii) there shall not be in effect any injunction (whether temporary, preliminary or 
permanent) by any Governmental Authority of competent jurisdiction that imposes a Burden
some Condition or prohibits the consummation of the Mergers; 
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(e) the Registration Statement shall have been declared effective and no stop 
order suspending the effectiveness of the Registration Statement shall be in effect and no pro
ceedings for such purpose shall be pending before the SEC; and 

(t) the shares of New Charter Common Stock to be issued in the Mergers 
shall have been approved for listing on the NASDAQ, subject to official notice of issuance. 

Section 9.02 Conditions to the Obligations of Parent, New Charter, Merger 
Subsidiary One, Merger Subsidiary Two and Merger Subsidiary Three. The obligations of Par
ent, New Charter, Merger Subsidiary One, Merger Subsidiary Two and Merger Subsidiary Three 
to effect the Closing are subject to the satisfaction or waiver of the following further conditions 
as of immediately prior to the Closing: 

(a) (i) the Company shall have performed in all material respects all of its ma-
terial obligations hereunder required to be performed by it at or prior to the Effective Time, (ii) 
(A) the representations and warranties of the Company contained in Sections 4.01, 4.02, 4.04(i), 
the first sentence and the last two sentences of Section 4.05(a) and the last sentence of Sec-
tion 4.05(b) and Sections 4. lO(a)(ii), 4.23, 4.24 and 4.25 that are not qualified by materiality or 
Company Material Adverse Effect shall be true and correct in all material respects and any such 
representations and warranties that are qualified by materiality or Company Material Adverse 
Effect shall be true and correct at and as of the date of this Agreement and at and as of the Effec
tive Time as if made at and as of such time (other than any such representations and warranties 
that by their terms address matters only at and as of another specified time, which shall be true 
and correct in all material respects or true and correct, as the case may be, only at and as of such 
time), (B) the representations and warranties of the Company contained in Section 4.05 (other 
than the first sentence and the last two sentences of Section 4.05(a) and the last sentence of Sec
tion 4.05(b)) shall be true and correct, subject only to de minimis exceptions, at and as of the date 
of this Agreement and at and as of the Effective Time as if made at and as of such time (other 
than any such representations and warranties that by their terms address matters only at and as of 
another specified time, which shall be true and correct, subject only to de minimis exceptions, 
only at and as of such time), and (C) all other representations and warranties of the Company 
contained in this Agreement or in any certificate or other writing delivered by the Company pur
suant hereto shaJI be true and correct (disregarding aJI materiality and Company Material Ad
verse Effect qualifications contained therein) at and as of the date of this Agreement and at and 
as of the Effective Time as if made at and as of such time (other than any such representations 
and warranties that by their terms address matters only as of another specified time, which shall 
be true and correct (disregarding all materiality and Company Material Adverse Effect qualifica
tions contained therein) only at and as of such time), with, in the case of this clause (C) only, on
ly such exceptions as have not had and would not reasonably be expected to have, individually or 
in the aggregate, a Company Material Adverse Effect; and (iii) Parent shall have received acer
tificate signed by an executive officer of the Company to the foregoing effect and certifying that 
the condition set forth in Section 9.02(c) has been satisfied; 

(b) Parent shall have received the opinion of Wach tell, Lipton, Rosen & Katz, 
counsel to Parent, in form and substance reasonably satisfactory to Parent, dated the Closing 
Date, rendered on the basis of facts, representations and assumptions set forth in such opinion 
and the certificates obtained from officers of Parent, New Charter, Merger Subsidiary One, Mer-

-95-



• 

• 

• 

ger Subsidiary Two, Merger Subsidiary Three and the Company, all of which are consistent with 
the state of facts existing as of the Parent Merger Effective Time, the First Company Merger Ef
fective Time and the Second Company Merger Effective Time, to the effect that (i) the Second 
Company Merger will qualify as a reorganization within the meaning of Section 368(a) of the 
Code, and (ii) the Parent Merger will qualify as a reorganization within the meaning of Sec-
tion 368(a) of the Code, which opinion shall not have been withdrawn or modified in any materi
aJ respect. In rendering the opinion described in this Section 9.02(b), Wachtell, Lipton, Rosen & 
Katz shalJ have received and may rely upon the Tax Representation Letters referred to in Sec
tion 8.07(b ); and 

(c) since the date hereof, there shall not have occurred and be continuing any 
event, occurrence, development or state of circumstances or facts which, individually or in the 
aggregate, has had or would reasonably be expected to have a Company Material Adverse Effect. 

Section 9.03 Conditions to the Obligations of the Company. The obligations of 
the Company to effect the Closing are subject to the satisfaction or waiver of the following fur
ther conditions as of immediately prior to the Closing: 

(a) (i) each of Parent, New Charter, Merger Subsidiary One, Merger Subsidi-
ary Two and Merger Subsidiary Three shall have performed in all material respects all of its ma
terial obligations hereunder required to be performed by it at or prior to the Effective Time, 
(ii) (A) the representations and warranties of Parent contained in Sections 5.01 , 5.02, 5.04(a), the 
first sentence and the last three sentences of Section 5.05(a), the last sentence of Section 5.05(b), 
Sections 5.IO(b), 5.19 and 5.20, and that are not qualified by materiality or Parent Material Ad
verse Effect shall be true and correct in all material respects and any such representations and 
warranties that are qualified by materiality or Parent Material Adverse Effect shall be true and 
correct at and as of the date of this Agreement and at and as of the Effective Time as if made at 
and as of such time (other than any such representations and warranties that by their terms ad
dress matters only at and as of another specified time, which shall be true and correct in all mate
rial respects or true and correct, as the case may be, only at and as of such time), (B) the repre
sentations and warranties of Parent contained in Section 5.05 (other than the first sentence and 
the last three sentences of Section 5.05(a) and the last sentence of Section 5.05(b)) shall be true 
and correct, subject only to de minimis exceptions, at and as of the date of this Agreement and at 
and as of the Effective Time as if made at and as of such time (other than any such representa
tions and warranties that by their terms address matters only at and as of another specified time, 
which shall be true and correct, subject only to de minimis exceptions, only at and as of such 
time), and (C) all other representations and warranties of Parent, New Charter, Merger Subsidi
ary One, Merger Subsidiary Two and Merger Subsidiary Three contained in this Agreement or in 
any certificate or other writing delivered by Parent, New Charter, Merger Subsidiary One, Mer
ger Subsidiary Two or Merger Subsidiary Three pursuant hereto shall be true and correct (disre
garding all materiality and Parent Material Adverse Effect qualifications contained therein) at 
and as of the date of this Agreement and at and as of the Effective Time as if made at and as of 
such time (other than any such representations and warranties that by their terms address matters 
only as of another specified time, which shall be true and correct (disregarding all materiality and 
Parent Material Adverse Effect qualifications contained therein) only at and as of such time), 
with, in the case of this clause (C) only, only such exceptions as have not had and would not rea
sonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect; 
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and (iii) the Company shall have received a certificate signed by an executive officer of Parent to 
the foregoing effect and certifying that the condition set forth in Section 9.03(c) has been satis
fied; 

(b) the Company shall have received the opinion of Paul, Weiss, Rifkind, 
Wharton & Garrison LLP, counsel to the Company, in form and substance reasonably satisfacto
ry to the Company, dated the Closing Date, rendered on the basis of facts, representations and 
assumptions set forth in such opinion and the certificates obtained from officers of Parent, New 
Charter, Merger Subsidiary One, Merger Subsidiary Two, Merger Subsidiary Three and the 
Company, all of which are consistent with the state of facts existing as of the First Company 
Merger Effective Time, to the effect that the Second Company Merger will qualify as a reorgani
zation within the meaning of Section 368(a) of the Code, which opinion shall not have been 
withdrawn or modified in any material respect. In rendering the opinion described in this Sec
tion 9.03(b), Paul, Weiss, Rifkind, Wharton & Garrison LLP shall have received and may rely 
upon the Tax Representation Letters referred to in Section 8.07(b); and 

(c) since the date hereof, there shall not have occurred and be continuing any 
event, occurrence, development or state of circumstances or facts which, individually or in the 
aggregate, has had or would reasonably be expected to have a Parent Material Adverse Effect. 

ARTICLE 10 
Termination 

Section l 0.0 l Termination. This Agreement may be terminated and the Mergers 
may be abandoned at any time prior to the Effective Time (notwithstanding any approval of this 
Agreement by the stock.holders of any party hereto): 

(a) by mutual written agreement of the Company and Parent; 

(b) by either the Company or Parent, if: 

(i) if the Mergers are not consummated on or before May 23, 2016 
(the "End Date"); provided, however, that, if on such date any of the conditions set forth 
in Section 9.0l(b), Section 9.01 (c) and Section 9.01 (d) (solely on account of a temporary 
or preliminary order or injunction) are not satisfied, but all other conditions set forth in 
Article 9 shall have been satisfied (other than those conditions that have been waived by 
the Company and Parent, if and to the extent that such waiver is permitted'by Applicable 
Law, and other than those conditions that by their nature can only be satisfied by action 
to be taken at or immediately prior to the Closing), then either the Company or Parent 
shall have the right, in its sole discretion, to extend the End Date by written notice to the 
other party for a period of six (6) months, in which case the End Date shall be November 
23, 2016; provided,further, that starting 30 days prior to the anticipated End Date (as ex
tended, if applicable), the parties shall discuss the status of efforts to obtain regulatory 
approvals, the parties' respective business plans and whether to further extend the End 
Date; provided, further, that the right to terminate this Agreement pursuant to this Sec
tion 10.01 (b )(i) shall not be available to any party whose breach of any provision of this 
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Agreement results in the failure of the Mergers to be consummated on or before the End 
Date (as extended, if applicable); 

(ii) there shall (A) (x) have been enacted or promulgated after the date 
hereof any Applicable Law of any Governmental Authority of competent jurisdiction in 
which any of the Company, Parent or their respective Subsidiaries has substantial opera
tions or (y) be in effect any order of any Governmental Authority of competent jurisdic
tion, in each case of clauses (x) and (y), that (1) imposes a Burdensome Condition or (2) 
that prohibits the consummation of the Mergers and the violation of which would result 
in criminal liability or (B) be in effect any injunction by any Governmental Authority of 
competent jurisdiction that (1) imposes a Burdensome Condition or (2) prohibits the con
summation of the Mergers, in each case of clauses (A) and (B), that shall have become 
final and nonappealable; provided that the right to terminate this Agreement pursuant to 
this Section 10.0l(b)(ii) shall not be available to any party whose breach of any provision 
of this Agreement results in such Applicable Law being in effect; or 

(iii) (A) at the Parent Stockholder Meeting (including any adjournment 
or postponement thereof), the Parent Stockholder Approval shall not have been obtained, 
or (B) at the Company Stockholder Meeting (including any adjournment or postponement 
thereof), the Company Stockholder Approval shall not have been obtained. 

( c) by Parent, if: 

(i) (A) the Company's Board of Directors shall have made a Company 
Adverse Recommendation Change or (B) the Company's Board of Directors shall have 
failed to reaffirm the Company Board Recommendation as promptly as practicable (but 
in any event within ten Business Days) after receipt of any written request to do so from 
Parent following the public announcement of any Company Acquisition Proposal (pro
vided that Parent shall only make such request once with respect to any Company Acqui
sition Proposal or any material amendment thereto); provided that Parent shall no longer 
be entitled to terminate this Agreement pursuant to this Section 10.0l(c)(i) at any time af
ter the Company Stockholder Approval shall have been obtained; 

(ii) a breach of any representation or warranty or failure to perform 
any covenant or agreement on the part of the Company set forth in this Agreement shall 
have occurred that would cause the condition set forth in Section 9.02(a) not to be satis
fied, and such breach is not cured within 30 days' notice thereof or is incapable of being 
cured within such time period, but only so long as Parent, New Charter, Merger Subsidi
ary One, Merger Subsidiary Two or Merger Subsidiary Three are not then in breach of 
their respective representations, warranties, covenants or agreements contained in this 
Agreement, which breach would cause the condition set forth in Section 9.03(a) not to be 
satisfied; or 

(iii) prior to the Company Stockholder Approval having been obtained, 
an intentional and material breach of (A) Section 6.03 that is authorized or permitted by 
the Company and that results in a Third Party making a Company Acquisition Proposal 
that is reasonably likely to materially interfere with or delay consummation of the Mer-
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gers or (B) the first sentence of Section 6.02 (taking into account the right of the Compa
ny to postpone the Company Stockholder Meeting in accordance with Section 6.02) shall 
have occurred. 

(d) by the Company, if: 

(i) (A) Parent's Board of Directors shall have made a Parent Adverse 
Recommendation Change or (B) Parent's Board of Directors shall have failed to reaffirm 
the Parent Board Recommendation as promptly as practicable (but in any event within 
ten Business Days) after receipt of any written request to do so from the Company fol
lowing the public announcement of any Parent Acquisition Proposal (provided that the 
Company shall only make such request once with respect to any Parent Acquisition Pro
posal or any material amendment thereto); provided that the Company shall no longer be 
entitled to terminate this Agreement pursuant to this Section 10.0l(d)(i) at any time after 
the Parent Stockholder Approval shall have been obtained; 

(ii) prior to the Parent Stockholder Approval having been obtained, an 
intentional and material breach of (A) Section 7.04 that is authorized or permitted by Par
ent and that results in a Third Party making a Parent Acquisition Proposal that is reasona
bly likely to materially interfere with or delay consummation of the Mergers or (B) the 
first sentence of Section 7.03 (taking into account the right of Parent to postpone the Par
ent Stockholder Meeting in accordance with Section 7.03) shall have occurred; or 

(iii) a breach of any representation or warranty or failure to perform 
any covenant or agreement on the part of the Parent, New Charter, Merger Subsidiary 
One, Merger Subsidiary Two or Merger Subsidiary Three set forth in this Agreement 
shall have occurred that would cause the condition set forth in Section 9.03(a) not to be 
satisfied, and such breach is not cured within 30 days' notice thereof of is incapable of 
being cured within such time period, but only so long as the Company is not then in 
breach of its representations, warranties, covenants or agreements contained in this 
Agreement, which breach would cause the condition set forth in Section 9.02(a) not to be 
satisfied. 

The party desiring to terminate this Agreement pursuant to this Section 10.01 (other than 
pursuant to Section 10.0l(a)) shall give written notice ofsuch termination at least two Business 
Days prior to such termination to the other party specifying the provision of this Agreement pur
suant to which such termination is effected. 

Section 10.02 Effect of Termination. (a) Except as expressly provided in this 
Section t 0.02, if this Agreement is terminated pursuant to Section 10.01, this Agreement shall 
become void and of no effect without liability of any party (or any stockholder, director, officer, 
employee, agent, consultant or representative of such party) to the other party hereto; provided 
that, if such termination shall result from Willful Breach by any party hereto of any of its respec
tive representations, warranties, covenants or agreements herein, such party shall be fully liable 
for any and all liabilities and damages incurred or suffered by any other party as a result of such 
failure, which the parties acknowledge and agree shall not be limited to reimbursement of ex
penses or out-of-pocket costs, and may include to the extent proven the benefit of the bargain 
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lost by a party's stockholders (taking into consideration relevant matters, including other combi
nation opportunities and the time value of money), which shall be deemed in such event to be 
damages of such party. The provisions of Section 6.06, Section 8. l 2( c ), this Section 10.02 and 
Article 11 shall survive any tennination hereof pursuant to Section 10.01. 

(b) If the Company tenninates this Agreement pursuant to Section 10.0l(d)(i), 
or Section 10.0l(d)(ii), then Parent shall within two Business Days following the delivery of 
the tennination notice, pay or cause to be paid to the Company an amount equal to one billion 
dollars ($1 ,000,000,000) by wire transfer of immediately available funds (the "Parent Termi
nation Fee"). 

(c) If (i) prior to the tennination of this Agreement (but after the date hereof), 
a Parent Acquisition Proposal shall have become publicly known, (ii) this Agreement is termi
nated pursuant to Section 10.01 (b )(iii)(A) or Section 10.0 l ( d)(iii), and (iii) within 12 months fol
lowing such tennination, Parent enters into a definitive agreement to consummate such Parent 
Acquisition Proposal or such Parent Acquisition Proposal is consummated, within two business 
days after the date any such event Parent shall pay or cause to be paid to the Company the Parent 
Termination Fee by wire transfer of immediately available funds. Solely for purposes of this 
Section 10.02(c), the term "Parent Acquisition Proposal" shall have the meaning assigned to 
such term in Section 1.01, except that all references to "25%" therein shall be deemed to be ref
erences to "50%". 

( d) If Parent or the Company terminates this Agreement pursuant to Sec-
tion 10.0l(b)(i) or Section 10.0l(b)(ii) and, at the time of such termination (i) any of the condi
tions set forth in Sections 9.0l(b) and 9.0l(c)(i) shall not have been satisfied and (ii) all of the 
conditions to the Closing set forth in Sections 9.01 and 9.02 shaJl have been satisfied (other than 
(x) any of the conditions set forth in Sections 9.0l(b), 9.0l(c) or 9.0l(d), (y) conditions that by 
their nature are to be satisfied at the Closing but which conditions would in the case of this 
clause (y) be satisfied if the Closing occurred on the date of termination and (z) ifthe Parent 
Stockholder Meeting or the Company Stockholder Meeting, as applicable, has not occurred, Sec
tion 9.0 l (a)), then Parent shall within two Business Days following the delivery of the termina
tion notice from the Company (or, in the case of a Parent termination, within two Business Days 
following the delivery of the notice from the Company invoking this Section 10.02(d)), which 
notice shall also certify that the conditions set forth in Sections 9.0 l and Section 9.02 have been 
satisfied (other than (x) any of the conditions set forth in Sections 9.0l(b), 9.0l(c) or 9.0l(d), (y) 
conditions that by their nature are to be satisfied at the Closing but which conditions would in the 
case of this clause (y) be satisfied if the Closing occurred on the date of termination and (z) ifthe 
Parent Stockholder Meeting or the Company Stockholder Meeting, as applicable, has not oc
curred, Section 9.0l(a)), pay or cause to be paid to the Company two billion dollars 
($2,000,000,000) by wire transfer of immediately available funds (the "Parent Regulatory 
Termination Fee"); provided, that, notwithstanding the foregoing, (x) the Parent Regulatory 
Termination Fee shall not be payable if (A) the Company terminates this Agreement pursuant to 
clause (I) of Section 10.0l(b)(ii)(A) or clause (I) of Section 10.0l(b)(ii)(B), and (y) if (A) Parent 
or the Company terminates this Agreement pursuant to Section 10.0l(b)(ii) under circumstances 
in which the Parent Regulatory Termination Fee is payable in accordance with this Section 
10.02(d) (after taking the immediately preceding clause (x) of this proviso into account) and (B) 
at the time of such termination, the conditions set forth in both Section 9.0l(b) and Section 
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9.0l(c)(i) have been satisfied, then the "Parent Regulatory Termination Fee" shall be an 
amount equal to one billion dollars ($1 ,000,000,000). 

(e) If Parent terminates this Agreement pursuant to Section 10.0l(c)(i) or Sec-
tion 10.0l (c)(iii), then the Company shall within two Business Days following the delivery of the 
termination notice, pay or cause to be paid to Parent an amount equal to two billion dollars 
($2,000,000,000) by wire transfer of immediately available funds (the "Company Termination 
Fee"). 

(t) If (i) prior to the termination of this Agreement (but after the date hereof), 
a Company Acquisition Proposal shall have become publicly known, (ii) this Agreement is ter
minated pursuant to Section 10.0l(b)(iii)(B) or Section 10.0l(c)(ii), and (iii) within 12 months 
fo llowing such termination, the Company enters into a definitive agreement to consummate such 
Company Acquisition Proposal or such Company Acquisition Proposal is consummated, within 
two business days after the date any such event the Company shall pay or cause to be paid to 
Parent the Company Termination Fee by wire transfer of immediately available funds. Solely 
purposes of this Section 10.02(t), the term "Company Acquisition Proposal" shall have the 
meaning assigned to such term in Section 1.0 I, except that all references to ''25%" therein shall 
be deemed to be references to "50%". 

(g) Each of the parties acknowledges that the agreements contained in this 
Section 10.02 are an integral part of the transactions contemplated by this Agreement and that 
(i) the Company Termination Fee is not a penalty, but rather is a reasonable amount that will 
compensate Parent, New Charter and Merger Subsidiary One, Merger Subsidiary Two and Mer
ger Subsidiary Three in the circumstances in which the Company Termination Fee is payable for 
the efforts and resources expended and opportunities foregone while negotiating this Agreement 
and in reliance on this Agreement and on the expectation of the consummation of the Mergers, 
which amount would otherwise be impossible to calculate with precision, and (ii) neither the 
Parent Termination Fee nor the Parent Regulatory Termination Fee is a penalty, but rather is a 
reasonable amount that will compensate the Company in the circumstances in which the Parent 
Termination Fee or the Parent Regulatory Termination Fee (as applicable) is payable for the ef
forts and resources expended and opportunities foregone while negotiating this Agreement and in 
reliance on this Agreement and on the expectation of the consummation of the Mergers, which 
amount would otherwise be impossible to calculate with precision. 

(h) Notwithstanding anything to the contrary in this Agreement, if this 
Agreement is terminated in accordance with its terms and such termination gives rise to the obli
gation of Parent to pay the Parent Termination Fee or the Parent Regulatory Termination Fee and 
Parent shall have paid the Parent Termination Fee or the Parent Regulatory Termination Fee, as 
applicable, pursuant to this Section 10.02, the sole and exclusive remedy of the Company and its 
Subsidiaries and their respective officers, directors and Affiliates (collectively, the "Company 
Related Parties") against Parent and its Subsidiaries and their respective officers, directors and 
Affiliates and any Financing Source, together with each Financing Source's Affiliates, and their 
respective officers, directors, employees, equityholders, partners, controlling parties, advisors, 
agents and representatives, and their respective successors and assigns (collectively, the "Fi
nancing Related Parties") for any demands, claims, actions or causes of action, assessments, 
losses, damages, liabilities, diminution in value, costs and expenses, including interest, penalties 
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and reasonable attorneys' fees and expenses, in each case on a basis net of any actual benefit 
resulting from, arising out of, or incurred in connection with, this Agreement (including termina
tion thereof) or any transactions ancillary hereto shall be the Parent Te~ination Fee or the Par
ent Regulatory Termination Fee (whichever is payable first), and following such payment no 
Person shall have any rights or claims against Parent and its Subsidiaries and their respective of
ficers, directors and Affiliates and any Financing Related Party under this Agreement, whether at 
law or equity, in contract, in tort or otherwise, and none of Parent and its Subsidiaries and their 
respective officers, directors and Affiliates and any Financing Related Party shall have any fur
ther liability or obligation resulting from, arising out of, or incurred in connection with, this 
Agreement. For the avoidance of doubt, only one of the Parent Termination Fee or the Parent 
Regulatory Termination Fee shall be payable and such fee shall be payable only once and not in 
duplication even though the Parent Termination Fee or the Parent Regulatory Termination Fee 
may be payable under one or more provisions hereof. 

(i) Notwithstanding anything to the contrary in this Agreement, if this 
Agreement is terminated in accordance with its terms and such termination gives rise to the obli
gation of the Company to pay the Company Termination Fee and the Company shall have paid 
the Company Termination Fee pursuant to this Section 10.02, the sole and exclusive remedy of 
Parent and its Subsidiaries and their respective officers, directors and Affiliates against the Com
pany and its Subsidiaries and their respective officers, directors and Affiliates for any demands, 
claims, actions or_ causes of action, assessments, losses, damages, liabilities, diminution in value, 
costs and expenses, including interest, penalties and reasonable attorneys' fees and expenses, in 
each case on a basis net of any actual benefit resulting from, arising out of, or incurred in con
nection with, this Agreement (including termination thereof) or any transactions ancillary hereto 
shall be the Company Termination Fee, and following such payment no Person shall have any 
rights or claims against the Company and its Subsidiaries and their respective officers, directors 
and Affiliates under this Agreement, whether at law or equity, in contract, in tort or otherwise, 
and none of the Company and its Subsidiaries and their respective officers, directors and Affili
ates shall have any further liability or obligation resulting from, arising out of, or incurred in . 
connection with, this Agreement. For the avoidance of doubt, the Company Termination Fee 
shall be payable only once and not in duplication even though the Company Termination Fee 
may be payable under one or more provisions hereof. 

ARTICLE 11 
Miscellaneous 

Section 11.0 I Notices. All notices, requests and other communications to any 
party hereunder shall be in writing (including facsimile transmission) and shall be given, 

if to Parent, New Charter, Merger Subsidiary One, Merger Subsidiary Two or Merger 
Subsidiary Three, to: 

Charter Communications, Inc. 
400 Atlantic Street 
Stamford, CT 06901 
Attention: Richard R. Dykhouse 
Facsimile No.: (203) 564-1377 
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with a copy (which shall not constitute notice) to: 

Wachtell, Lipton, Rosen & Katz 
51 West 52nd Street 
New York, New York 10019 
Attention: Steven A. Cohen 

DongJu Song 
Facsimile No.: (212) 203-2000 

if to the Company, to: 

Time Warner Cable Inc. 
60 Columbus Circle 
New York, New York 10023 
Attention: General Counsel 
Facsimile No.: (212) 364-8459 

with a copy (which shall not constitute notice) to: 

Paul, Weiss, Ritkind, Wharton & Garrison LLP 
1285 Avenue of the Americas 
New York, New York 10019-6064 
Attention: Robert B. Schumer 

Ariel J. Deckelbaum 
Ross A. Fieldston 

Facsimile No.: (212) 757-3990 

or to such other address or facsimile number as such party may hereafter specify for the purpose 
by notice to the other parties hereto. All such notices, requests and other communications shall 
be deemed received on the date of receipt by the recipient thereof ifreceived prior to 5:00 p.m. 
on a Business Day in the place ofreceipt. Otherwise, any such notice, request or communication 
shall be deemed to have been received on the next succeeding Business Day in the place of re
ceipt. 

Section 11.02 Survival of Representations and Warranties. The representations 
and warranties contained herein and in any certificate or other writing delivered pursuant hereto 
shall not survive the Effe.ctive Time. This Section 11.02 shall not limit Section 10.02 or any 
covenant or agreement of the parties which by its terms contemplates performance after the Ef
fective Time. 

Section 11.03 Amendments and Waivers. (a) Any provision of this Agreement 
(including any Schedule hereto) may be amended or waived prior to the Effective Time if, but 
only if, such amendment or waiver is in writing and is signed, in the case of an amendment, by 
each party to this Agreement or, in the case of a waiver, by each party against whom the waiver 
is to be effective; provided that (i) after the Company Stockholder Approval has been obtained 
there shall be no amendment or waiver that would require the further approval of the stockhold
ers of the Company under Applicable Law without such approval having first been obtained and 
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(ii) after the Parent Stockholder Approval has been obtained there shall be no amendment or 
waiver that would require the further approval of the stockholders of Parent under Applicable 
Law without such approval having first been obtained. 

(b) No failure or delay by any party in exercising any right, power or privilege 
hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof pre
clude any other or further exercise thereof or the exercise of any other right, power or privilege. 
The rights and remedies herein provided shall be cumulative and not exclusive of any rights or 
remedies provided by Applicable Law. 

Section 11.04 Expenses. Except as otherwise provided herein, all costs and ex
penses incurred in connection with this Agreement shall be paid by the party incurring such cost 
or expense. Notwithstanding the foregoing, Parent and the Company each shall pay 50% of (a) 
any and all filing fees due in connection with the filings required by or under the HSR Act or any 
other Competition Laws and (b) any and all filing fees and printing and mailing costs for the 
Joint Proxy Statement/Prospectus. 

Section 11.05 Disclosure Schedule and SEC Document References. (a) The par
ties hereto agree that any reference in a particular Section of either the Company Disclosure 
Schedule or the Parent Disclosure Schedule shall be deemed to be an exception to (or, as appli
cable, a disclosure for purposes of) (i) the representations and warranties (or covenants, as appli
cable) of the relevant party that are contained in the corresponding Section of this Agreement 
and (ii) any other representations and warranties of such party that is contained in this Agree
ment (regardless of the absence of an express reference or cross reference thereto), but only if the 
relevance of that reference as an exception to (or a disclosure for purposes of) such representa
tions and warranties would be reasonably apparent. 

(b) The parties hereto agree that any information contained in any part of any 
Specified Company SEC Document or Specified Parent SEC Document shall only be deemed to 
be an exception to (or a disclosure for purposes of) the applicable party's representations and 
warranties if the relevance of that information as an exception to (or a disclosure for purposes of) 
such representations and warranties would be reasonably apparent; provided that, except for any 
specific factual information contained therein, in no event shall any information contained in any 
part of any Specified Company SEC Document or Specified Parent SEC Document entitled 
"Risk Factors" (or words of similar import) or containing a description or explanation of"For
ward-Looking Statements" be deemed to be an exception to (or a disclosure for purposes of) any 
representations and warranties of any party contained in this Agreement. 

Section 11.06 Binding Effect; Benefit; Assignment. (a) The provisions of this 
Agreement shall be binding upon and, except as provided in Section 7.07, shall inure to the bene
fit of the parties hereto and their respective successors and assigns. This Agreement is not in
tended to confer upon any Person other than the parties any rights or remedies, other than (i) as 
specifically provided in Section 7.07 and Section 10.02 (including, in the case of the Financing 
Related Parties, in Section 10.02(h)), Section 11.07, Section 11.08, Section 11.09 and this Sec
tion 11.06 and (ii) the right of the Company, on behalf of its stockholders, to pursue damages and 
other relief, including equitable relief, in the event of Parent's or Merger Subsidiary's Willful 
Breach in accordance with Section 10.02(a); provided, however, that the rights granted pursuant 
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to clause (ii) above shall be enforceable on behalf of holders of Company Stock only by the 
Company in its sole and absolute discretion. 

(b) No party may assign, delegate or otherwise transfer any of its rights or ob-
ligations under this Agreement without the consent of each other party hereto, except that Parent 
or Merger Subsidiary may transfer or assign its rights and obligations under this Agreement, in 
whole or from time to time in part, to (i) one or more of their Affiliates at any time and (ii) after 
the Effective Time, to any Person; provided that such transfer or assignment shall not relieve 
Parent or Merger Subsidiary of its obligations hereunder or enlarge, alter or change any obliga
tion of any other party hereto or due to Parent or Merger Subsidiary and, provided.further, that 
either party may assign its rights under this Agreement as collateral to any lender (or agent or 
trustee therefor) in connection with any bona fide financing arrangement permitted under this 
Agreement, including in the case of Parent, the Financing. 

Section 11.07 Governing Law. 

(a) This Agreement shall be governed by and construed in accordance with 
the laws of the State of Delaware, without regard to the conflicts of law rules of such state. 

(b) Notwithstanding anything herein to the contrary, (i) the Company (on be-
half of itself and each Company Related Person) and each of the other parties hereto agrees that 
any claim, controversy or dispute arising of any kind or nature (including, without limitation, any 
claims sounding in contract law, tort law or otherwise) against a Financing Related Party that is 
in any way related to this Agreement or any of the transactions contemplated hereby, including 
any dispute arising out of or relating in any way to the Financing shall be governed by, and con
strued in accordance with, the laws of the State ofNew York without regard to conflict oflaw 
principles (other than Sections 5-1401and5-1402 of the New York General Obligations Law); 
provided, however, that (x) the interpretation of the definition of"Company Material Adverse 
Effect" (and whether or not a Company Material Adverse Effect has occurred) and (y) the de
termination of whether the transactions.contemplated hereby have been consummated in accord
ance with the terms of this Agreement shall, in each case, be governed by, and construed in ac
cordance with, the laws of the State of Delaware, regardless of the laws that might otherwise 
govern under applicable principles of conflicts of laws thereof. 

Section 11.08 Jurisdiction. The parties hereto agree that any suit, action or pro
ceeding seeking to enforce any provision of, or based on any matter arising out of or in connec
tion with, this Agreement or the transactions contemplated hereby (whether brought by any party 
or any of its Affiliates or against any party or any of its Affiliates) shall be brought in the Dela
ware Chancery Court or, if such court shall not have jurisdiction, any federal court located in the 
State of Delaware or other Delaware state court, and each of the parties hereby irrevocably con
sents to the jurisdiction of such courts (and of the appropriate appellate courts therefrom) in any 
such suit, action or proceeding and irrevocably waives, to the fullest extent permitted by law, any 
objection that it may now or hereafter have to the laying of the venue of any such suit, action or 
proceeding in any such court or that any such suit, action or proceeding brought in any such 
court has been brought in an inconvenient forum. Process in any such suit, action or proceeding 
may be served on any party anywhere in the world, whether within or without the jurisdiction of 
any such court. Without limiting the foregoing, each party agrees that service of process on such 
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party as provided in Section 11.0 l shall be deemed effective service of process on such party. 
The parties hereto further agree that New York State or United States federal courts sitting in the 
borough of Manhattan, City ofNew York (and the appropriate appellate courts therefrom) shall 
have exclusive jurisdiction over any action (whether at Law or at equity and whether brought by 
any party hereto or any other Person) brought against any Financing Related Party in connection 
with the Financing. 

Section 11.09 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO 
HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY 
LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY OR IN ANY ACTION RELATING TO THE 
FINANCING OR INVOL YING ANY FINANCING RELATED PARTY. 

Section 11.10 Counterparts; Effectiveness. This Agreement may be signed in 
any number of counterparts, each of which shall be an original, with the same effect as ifthe sig
natures thereto and hereto were upon the same instrument. This Agreement shall become effec
tive when each party hereto shall have received a counterpart hereof signed by all of the other 
parties hereto. Until and unless each party has received a counterpart hereof signed by the other 
party hereto, this Agreement shall have no effect and no party shall have any right or obligation 
hereunder (whether by virtue of any other oral or written agreement or other communication). 
Electronic or facsimile signatures shall be deemed to be original signatures. 

Section 11.11 Entire Agreement. This Agreement, the Confidentiality Agree
ment, the Voting Agreement and the exhibits, schedules and annexes hereto constitute the entire 
agreement between the parties with respect to their subject matter and supersedes all prior 
agreements and understandings, both oral and written, between the parties with respect to that 
subject matter. 

Section 11.12 Severability. If any term, provision, covenant or restriction of this 
Agreement is held by a court of competent jurisdiction or other Governmental Authority to be 
invalid, void, unenforceable or contrary to Jaw, it is the parties' intent that the remainder of the 
terms, provisions, covenants and restrictions of this Agreement shall remain in full force and ef
fect, shall be enforced in full as reflecting the bargain of the parties and shall in no way be af
fected, impaired or invalidated so long as the economic or legal substance of the transactions 
contemplated hereby is not affected in any manner materially adverse to any party. Upon such a 
determination, the parties shall negotiate in good faith to modify this Agreement so as to effect 
the original intent of the parties as closely as possible in an acceptable manner in order that the 
transactions contemplated hereby be consummated as originally contemplated to the fullest ex
tent possible. 

Section 11.13 Specific Performance. The parties hereto acknowledge and agree 
that irreparable damage would occur if any provision of this Agreement were not performed in 
accordance with its specific terms or were otherwise breached, and that monetary damages, even 
if available, would not be an adequate remedy therefor. It is accordingly agreed that the parties 
shall be entitled to an injunction or injunctions to prevent breaches of this Agreement or to en
force specifically the performance of the terms and provisions hereof in any federal court located 
in the State of Delaware or any Delaware state court, without proof of actual damages (and each 
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party hereby waives any requirement for the security or posting of any bond in connection with 
such remedy), this being in addition to any other remedy to which they are entitled at law or in 
equity. The parties further agree not to assert that a remedy of specific enforcement is unen
forceable, invalid, contrary to Applicable Law or inequitable for any reason, nor to assert that a 
remedy of monetary damages would provide an adequate remedy for any such breach. 

Section 11 .14 Guarantee. From and after the First Company Merger Effective 
Time, New Charter hereby irrevocably and unconditionally guarantees the payment and perfor
mance of all of Parent's obligations under this Agreement. 

[The remainder of this page has been intentionally left blank; the next 
page is the signature page.] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
duly executed by their respective authorized officers as of the date set forth on the cover page of 
this Agreement. 

TIME WARNER CABLE INC. 

By:-~-~--
Name: Robert D. Marcus 
Title: Chairman & Chief Executive Office 

TIME WARNER CABLE ENTERPRISES LLC (as 
successor in interest to Time Warner Entertainment 
Compan .P.), solely for purposes of Section 6.06 

By:_---""----------
Name: Robert D. Marcus 
Title: Chairman & Chief Executive Office 

{Sign.ature Page to Agreement and Plan of Merger} 



• CHARTER COMMUNICATIONS, INC. 

ByjfLJ £ D;fkae~ 
Title: 

CCHI,LLC 

By: Q~ul£ D.&w_ 
Name: {I 
Title: 

AMAZON CORPORATION I, INC. 

• 
By: £lw,)/2 ~K_ 

Name: 
Title: 

AMAZON COMP ANY 11, LLC 

ByN£kl24~ 
Title: 

AMAZON COMPANY Ill, LLC 

• [Signature Page to Agreement and Plan of Merger] 
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AMENDMENT NO. 1 
TO 

CONTRIBUTION AGREEMENT 

EXECUTION VERSION 

-
This AMENDMENT NO. 1 (this" Amendment"} to the Contribution Agreement (as 

defined below), dated as of May 23, 2015, is entered into by and among Advance/Newhouse 
Partnership, a New York partnership(" A/N"), A/NPC Holdings LLC, a Delaware limited liability 
company, Charter Communications, Inc., a Delaware corporation ("Charter"), CCH I, LLC, a 
Delaware limited liability Company ("New Charter"), Charter Communications Holdings, LLC, a 
Delaware limited liability company ("Charter Holdco" and, together with Charter and New 
Charter, the "Charter Parties" and the Charter Parties, together with A/N, A/NPC Holdings LLC, 
the "Parties"}. 

WITNESSE1H 

WHEREAS, the Parties entered into that certain Contribution Agreement dated as of 
March 31, 2015 (the "Contribution Agreement"); 

WHEREAS, Section 9.2 of the Contribution Agreement permits the Parties to amend 
the Contribution Agreement by the execution by each of the Parties of an instrument in writing; 

WHEREAS, Section 6.l(g) of the Contribution Agreement provides that the 
obligations of the Parties under the Contribution Agreement are subject to the consummation, prior 
to Closing, of the Comcast Agreement, the Separation Agreement, the Spinco Merger Agreement, 
the Asset Exchange Agreement and the Asset Purchase Agreement, in each case in all material 
respects in accordance with the terms of each such agreement as publicly disclosed, unless the 
obligation that each such agreement be consummated is waived by the Parties prior to Closing; 

WHEREAS, the Comcast Agreement has been terminated; 

WHEREAS, the Parties acknowledge that A/N has delivered to TWCE an Offer 
Notice in accordance with the TWEAN Agreement and that thirty Business Days have passed since 
the delivery of such Offer Notice without TWCE having accepted the offer set forth in such Offer 
Notice or having made a Counter-Offer during such time period in accordance with the TWEAN 
Agreement; and 

WHEREAS, the Parties desire to provide that the businesses of Charter and Bright 
House Networks, LLC shall be combined in connection with the combination of Time Warner 
Cable, Inc. ("TWC") or, in certain circumstances, without TWC, in the event that TWC enters into 
an agreement for a Company Acquisition Proposal (as defined in the TWC Agreement} as more 
particularly provided below. 

follows: 

1. 

NOW, THEREFORE, the Parties hereby, intending to be legally bound, agree as 

Amendments. The Contribution Agreement is amended hereby as follows: 

a. Sections 6.l(f), 8.2(d}, 8.2(f}, 8.2(g) and 8.4(b} and the first sentence of Section 5.4(d} 
of the Contribution Agreement are hereby deleted in their entirety, in each case 
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without renumbering subsequent sections, and the Parties irrevocably waive any 
rights or claims, arising before, on or after that date hereof, that they have or may 
have thereunder. 

b. Section 1.1 of the Contribution Agreement is hereby amended by adding the 
following new definitions in the appropriate alphabetical order: 

" "Tail Condition" has the meaning set forth in Section 6.l(g)." 

" "TWC Acquisition Proposal" has the meaning set forth in Section 6.l(g)." 

" "TWC Agreement'' means the Agreement and Plan of Mergers, dated as of May 23, 
2015, by and among Time Warner Cable, Inc., Cheetah, New Cheetah, Amazon 
Corporation I, Inc., Amazon Company II, LLC, and Amazon Company III, LLC, in 
the form provided to Bengal prior to the execution of the Amendment." 

""TWC Transactions" means the transactions contemplated by the TWC 
Agreement." 

c. Section 2.1 of the Contribution Agreement is hereby amended to add the following 
sentence at the end thereof: "The Oosing shall not occur prior to (i) the 
consummation of the TWC Transactions or (ii) the termination of the TWC 
Agreement and the satisfaction of the Tail Condition." 

d. Section 2.2 of the Contribution Agreement is hereby amended by (i) deleting the 
phrase " (other than the Specified Assets contributed by A/N to New Cheetah 
pursuant to clause (b))" in Section 2.2(a), and (ii) deleting Section 2.2(b) in its 
entirety, without renumbering subsequent sections. 

e. Section 2.3(a)(i) of the Contribution Agreement is hereby replaced in its entirety with 
the following: "Cheetah Holdco shall pay the Cash Consideration and issue (x) 
Cheetah Holdco Preferred Units with a face amount of $2.5 billion and (y)(A) 
34,279,843 Cheetah Holdco Class B Common Units or (B) in the event that the TWC 
Transactions have been consummated prior to Oosing in accordance with the terms 
of the TWC Agreement, 30,992,406 Cheetah Holdco Oass B Common Units to A/N, 
in consideration of the Membership Interests" (it being understood that the 
difference between such amounts reflects only the Parent Merger Exchange Ratio (as 
defined in the TWC Agreement) implemented in the TWC Transactions and is not 
intended to increase or decrease A/N's relative ownership in New Cheetah). 

f. Section 2.3(a)(ii) of the Contribution Agreement is hereby replaced in its entirety 
with the following: "New Cheetah shall issue one share of New Cheetah Class B 
Common Stock to A/N, in exchange for the sum of $1.00." 

g. A new Section 2.6 entitled "Adjustment'' is hereby added to Article II to read as 
follows: "If, prior to Closing, the number of outstanding Equity Interests of any 
Cheetah Party shall have been changed into a different number of Equity Interests or 
a different class of Equity Interests by reason of any stock dividend, subdivision, 
reorganization, reclassification, recapitalization, stock split, reverse stock split, 
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merger, combination or exchange of Equity Interests, or any simifar event (in each 
case other than the Parent Merger (as defined in the TWC Agreement) in accordance 
with the Parent Merger Exchange Ratio set forth in the TWC Agreement) shall have 
occurred, then the Equity Consideration shall be equitably adjusted, without 
duplication, to proportionally reflect such change; provided, that nothing in this 
Section 2.6 shall be construed to permit any Cheetah Party to take any action with 
respect to its Equity Interests that is otherwise prohibited by the terms of this 
Agreement, or to restrict the ability of any Cheetah Party from taking any action 
with respect to its Equity Interests that is not otherwise prohibited by the terms of 
this Agreement." 

h. A new Section 4.14 entitled "TWC Transaction" is hereby added to Article IV to read 
as follows: "Cheetah makes no representation or warranty regarding TWC or its 
assets and liabilities, and Cheetah for purposes of this Agreement shall be without 
giving effect to the TWC Transaction." 

i. Section 5.2(a) of the Contribution Agreement is hereby amended by adding the 
words "or the TWC Transaction" at the end of Section 5.2(a)(xxi). 

j. Section 5.3 of the Contribution Agreement is hereby amended by adding the words 
"or the TWC Transaction" at the end of Section 5.3(i); provided that the foregoing 
shall not prevent Charter from obtaining or arranging backstop financing to 
complete the TWC Transaction . 

k. Section 5.5(a) of the Contribution Agreement is hereby amended by replacing the 
words "after the execution of this Agreement, but in any event no later than thirty 
(30) calendar days thereafter" in the first sentence thereof with "after the date of the 
TWC Agreement, but in any event no later than thirty (30) Business Days thereafter". 

1. Section 5.5(e) of the Contribution Agreement is hereby amended by (i) replacing the 
words "required or imposed by a Governmental Entity on Cheetah in connection 
with the Comcast Agreement (or any Long-Form Agreement (as defined therein) 
entered into pursuant to thereto and consistent in all material respects with the 
definitive proxy statement on Schedule 14A of Cheetah dated February 17, 2015 and 
filed with the SEC on such date, including the Separation Agreement, the Spinco 
Merger Agreement, the Asset Exchange Agreement or the Asset Purchase 
Agreement)" in the first proviso thereto with the words "required or imposed by 
Governmental Entities in connection with prior acquisitions of United States 
domestic cable systems (as such term is defined in 47 U.S.C. § 522(7)) consummated 
within the past twelve years with an aggregate purchase price of at least $500 
million" and (ii) replacing the words "Comcast Agreement (or any Long-Form 
Agreement (as defined therein) entered into pursuant to thereto and consistent in all 
material respects with the definitive proxy statement on Schedule 14A of Cheetah 
dated February 17, 2015 and filed with the SEC on such date, including the 
Separation Agreement, the Spinco Merger Agreement, the Asset Exchange 
Agreement or the Asset Purchase Agreement)" in the second proviso thereto with 
the words "prior acquisitions of United States domestic cable systems (as such term 
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is defined in 47 U.S.C. § 522(7)) consummated within the past twelve years with an 
aggregate purchase price of at least $500 million" . 

m. Section 5.10 of the Contribution Agreement is hereby replaced in its entirety with the 
following: "Prior to the Closing, the parties shall use their respective reasonable best 
efforts to cooperate with each other and with Time Warner Cable Inc. on all 
transition and integration planning matters necessary in connection with the 
consummation of the Contribution and the TWC Transactions." 

n. A new Section 5.17 entitled "Restructuring Cooperation" is hereby added to read: 

"If such actions required to treat the subsidiaries of TWC as disregarded from their 
owner for U.S. federal income tax purposes or contribute TWC assets and interests in 
its subsidiaries to subsidiaries of New Cheetah following the Closing Date would 
result in a cost that is material to Cheetah, then, upon the written request of Cheetah, 
the Parties agree to reasonably cooperate in good faith and in a timely and 
expeditious fashion (taking into account any regulatory or other approvals required 
to be obtained) in the implementation of a restructuring of the transactions 
contemplated herein, and such cooperation shall include entering into appropriate 
amendments to this Agreement; provided that such cooperation contemplated by 
this Section 5.17 shall (i) not reasonably be expected to have the effect of materially 
delaying, impairing or impeding the receipt of any regulatory approvals required in 
connection with the transactions contemplated hereby or the Closing and (ii) result 
in an economically equivalent outcome to the Parties in the aggregate." 

o. Section 6.l(g) of the Contribution Agreement is hereby amended and restated in its 
entirety to read: 

(g) TWC Transaction. The TWC Transactions shall have been consummated, 
in each case in all material respects in accordance with the terms of the 1WC 
Agreement; provided, that the foregoing shall not apply from and after any 
ti.me that (i) the TWC Agreement is validly terminated pursuant to Section 
10.0l(b)(iii)(B), Section 10.0l(c)(i), Section 10.0l(c)(ii) or Section 10.0l(c)(iii) of 
the TWC Agreement, (ii) a Company Acquisition Proposal (as defined in the 
1WC Agreement, except that all references to "25%" therein shall be deemed 
to be references to "50%", and, as so modified, hereinafter referred to as a 
"1WC Acquisition Proposal") shall have been made prior to the termination 
of the 1WC Agreement and (iii) TWC shall enter into a definitive agreement 
to consummate such 1WC Acquisition Proposal within 12 months following 
termination of the TWC Agreement ((i), (ii) and (iii) collectively, the "Tail 
Condition");. 

p. Section 8.2(a) of the Contribution Agreement is hereby amended by adding the 
following words to the end thereof:"; provided further, however, that the End Date 
shall be automatically extended until the third Business Day following the End Date 
(as defined in the TWC Agreement) as such End Date (as defined in the 1WC 
Agreement) may be extended pursuant to the terms of the TWC Agreement (or, if 
later, the expiration of 12 months following the termination of the TWC Agreement 
unless the Tail Condition shall have become no longer capable of satisfaction)". 
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